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UNITED STATES

SECURITES AND EXCHANGE COMMISSION

WASHINGTON D.C 205494561

January11 2012

12025142

Re Praxair Inc

Incoming letter dated December 19 2011

Dear Mr Pepper

This is in response to your letters dated December 192011 and

December 21 2011 concerning the shareholder proposal submitted to Praxair by John

Chevedden We also have received letters from the proponent dated December 21 2011

January 2012 January 2012 and January 2012 Copies of all of the

correspondence on which this response is based will be made available on our website at

For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc John Chevedden

FISMA 0MB Memorandum MO716

Sincerely

Ted Yu

Senior Special Counsel

DMSON OF

CORPORATiON flNANCE



January 11 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Praxair Inc

Incoming letter dated December 192011

The proposal asks the board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend the bylaws and each appropriate governing document

to give holders of 10% of Praxairs outstanding common stock or the lowest percentage

permitted by law above 10% the power to call special shareowner meeting

There appears to be some basis for your view that Praxair may exclude the

proposal under rule 14a-8iX9 You represent that matters to be voted on at the

upcoming shareholders meeting include proposal sponsored by Praxair to amend

Praxairs Restated Certificate of Incorporation and Amended and Restated By-Laws to

give holders of record of at least 25% of Praxairs outstanding common stock the power

to call special shareholder meeting You indicate that the proposal and proposal

sponsored by Praxair will directly conflict You also indicate that submission of both

proposals would present alternative and conflicting decisions for shareholders and

provide inconsistent and ambiguous results Accordingly we will not recommend

enforcement action to the Commission ifPraxair omits the proposal from its proxy

materials in reliance on rule l4a-8i9

Sincerely

Michael Reedich

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsibility with

respect to

matters arising under Rule 14a-8 17 CFR24O.l4a8 as with other niatters under the proxy
rules is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholddr proposal
under Rule 14a4 the Divisions staff considers the information furnishedto it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of
the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or nile involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The detenninationsreached in these no-
action letters do not and cannot adjudicate the mer ts of companys positioni with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder.proposais in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against
the company in court should the management omit the proposal from the compànys proxy
material



JOHN CHEVEDDEN

FSMA 0MB Memorandum MU716 FISMA 0MB MemorafldUniJ1fl71A

December 212011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

loop StreetNE

Washington DC 20549

Rule 148 Proposal

Praxair Inc PX
Special Meeting Topic

John Chevedden

Ladies and Gentlemen

This responds to the December 19 2011 company request to avoid this established rule 14a-8

proposal

The company failed to submit complete no action request The company submitted the

attached no action request that has no exhibits

Chevedde

Anthony Pepper rony_PepperPraxair.COm



39 OLD RIDGEBURY ROAD DANBURY CT 06810-5113

ANTHONY PEPPER 7d 203-837-2264

SENiOR COUNS Fax 203-837-2515

ASSJSrANT SECREARY tcny..ppetpaxa1r.ccm

December 19 2011

Via E-Mail to shareholderproposaIssec.gOV

Securities and Exchange Commission

Division of Corporation Finance

OffIce of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Praxair Inc Request to Omit Shareholder Proposal

of Mr John Chevedden

Ladies and Gentlemen

Pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended the

Exchange Act Praxair Inc Delaware corporation the Company hereby gives notice of

its intention to omit from the proxy statement and form of proxy for the Companys 2012 Annual

Meeting of Shareholders together the 2012 Proxy Materials shareholder proposal

including its supporting statement the Proposal received from Mr John Cbevedden The full

text of the Proposal is attached as Exhibit

The Company believes it mayproperly omit the Proposal from the 2012 Proxy Materials for the

reasons discussed below The Company respectfully requests confirmation that the staff of the

Division of Corporation Finance the Staff of the Securities and Exchange Commissionthe

Commission will not recommend enforcement action to the Commissionif the Company

excludes the Proposal from the 2012 Proxy Materials This letter including Exhibit is being

submitted electronically to the Staff at shareholderproposals@sec.gov Pursuant to Rule 14a-

8j we have filed this letter with the Commissionno later than 80 calendar days before the

Company intends to file its definitive 2012 Proxy Materials with the Commission copy of

this letter is being sent simultaneously to the shareholder proponent as notification of the

Companys intention to omit the Proposal from the 2012 Proxy Materials



The Proposal

The resolution contained in the Proposal reads as follows

RFSOLVED Shareowners ask our board to take the steps necessaly unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of10% ofour outstanding common stock or the lowest percentage permitted by law

above 10% the power to call special shareowner meeting ThLr includes that such bylaw

and/or charter text will not have any exclusionaiy or prohibitive language in regard to calling

special meeting that apply only to shareowners but not to management and/or the board to the

fidlest extent permitted bylaw

The supporting statement included in the Proposal is set forth in Exhibit

II Reasons for Omission

The Proposal May Be Excluded under Rule 14a-8iX9 Because It Directly Conflicts with

Proposal to Be Submitted by the Company at its 2012 Annual Meeting

The Companys Restated Certificate of Incorporation currently provides that only the

Companys Board of Directors may call special shareholder meetings The Company intends to

submit proposal at its 2012 Annual Meeting requesting that the Companys shareholders

approve amendments to the Companys Restated Certificate of Incorporation requiring the

Company to call special meeting of shareholders upon the request
of holders of record of at

least 25% of the Companys outstanding shares of common stock the Company Proposal

The Company Proposal will also set forth corresponding amendments to the Companys

Amended and Restated By-Laws implementing the right of holders of at least 25% of the

Companys outstanding shares of common stock to cause the Corporation to call special

meeting which amendments will take effect upon shareholder approval of the amendments to the

Restated Certificate of Incorporation

Pursuant to Rule 14a-8i9 company may properly exclude proposal fromits proxy

materials the proposal directly conflicts with one of the companys own proposals to be

submitted to shareholders at the same meetingThe Commission has stated that in order for this

exclusion to be available the proposals need not be identical in scope or focus Exchange Act

Release 34-40018 Amendments to Rules on S7areholder Proposals Transfer Binder Fed

Sec Rep CCH 86018 at 80 538 n.27 May 21 1998 The Staff has stated consistently

that where shareholder proposal and company proposal present alternative and conflicting

decisions for shareholders and submission of both proposals to vote of shareholders could

result in inconsistent and ambiguous results the shareholder proposal maybe excluded under

Rule 14a-8i9 See e.g FirstEnergy Corp Feb 232011 concurring in the exclusion of

shareholder proposal requesting the calling of special meeting by holders of l0% of the

companys outstanding common stock when company proposal would require the holding of

25% of outstanding common stock to call such meetings Textron Inc Jan 2011

reconsideration denied Mar 2011 same Yum Brands Inc Feb 15 2011 same

Danaher Corporation Jan 212011 same Raytheon Co Mar 292010 same



In all the letters cited above and numerous similar letters the Staff permitted exclusion of

shareholder proposal under circumstances substantially identical to the Companys As in these

letters the inclusion of the Company Proposal and the Proposal in the 2012 Proxy Materials

would present alternative and conflicting decisions for the Companys shareholders and would

create the potential for inconsistent and ambiguous results if both proposals were approved For

example because the Company Proposal and the Proposal differ in the Threshold percentage of

share ownership to call special shareholder meeting there is potential for conflicting outcomes

ifthe Companys shareholders consider and adopt both the Company Proposal and the Proposal

Based on the foregoingwe respectfully request that the Staff confirm it will not recommend

enforcement action if the Company omits the Proposal from the 2012 Proxy Materials

Should you have any questions or if you would like any additional information regarding the

foregoing please
do not hesitate to contact the undersigned by email at

tony_pepperpraxair.com or by phone at 203 837-2264 Thank you for your attention to this

matter

Very Iruly yours

1sf Anthony Pepper

Attachment

Mr John Chevedden wlattacbment



Exhibit Text of Propoeal and Supporting Statement



From Tony_PepperPraxair.com

Sent Wednesday December 21 2011 348 PM

To sharehokierproposals

Subject Praxair Inc.-Request to Omit Shareholder Proposal of Mr John Chevedden

Attachments Chevedden Proposal-Special Shareholder Meetings 11-18-11 .pdf Chevedclen Deficiency Ltr

11-30-1 l.pdf Chevedden E-mail-re-Deficiency Ltr 11-30-11 .pdf Chevedden E-mail-re-No-

Action Ltr Filing 12-19-1 1.pdf Chevedden Proof of Stock Ownership Ltr 12-1-1 1.pdf

Dear Sir/Madam

On December 192011 Praxair Inc submitted via e-mail its request for confinnation that the staff of the

Division of Corporation Finance of the Securities and Exchange Commission will not recommend enforcement

action to the Commission if Praxair Inc excludes from its 2012 proxy materials shareholder proposal

received from Mr John Chevedden

The purpose of this e-mail is to provide the Staff with the attached additional correspondence between Praxair

and Mr Chevedden that was not submitted with the December 19 2011 no-action request letter

Please feel free to contact me at this e-mail address and at 203 837-2264 Thank you

Tony Pepper

Sr Legal Counsel

Praxair Inc

Tony PepperPraxair.com

Office Phone 1203 837-2264

Mobile 1203417-2633
Office Fax 1203 837-2515

Please consider the environment before printing this e-mail

This e-mail including any attachments Lv intended solely for the person or entity to which it Li addeseed and may contain confldentia4 propriery and/or non-public

materiaL Except as stated above any review re.tra aniscion dissemination or other use of or taking of any acti on in reliance upon this information by persons or entities

other than an intended recipient isprohibiteL lfyou receive this in error please so noify the sender and delete the materioi fron any media and destroy any printouts or

copies



1i11IZWJ b1A0MB Memorandum M-O7-16 PN5E ahaB

JOHN QIEVEPPEN

FISMA 0MB Memorandum M-O7-16
FISMA 0MB Memorandum M.O716

Mr Stephen Angel

Cha
Praxair Inc PX
39 Old Ridgebwy Rd

Danbmy Cl 06810

Dear Mr Angel

purchased stock and hold stock in our company because believed our company has unrealized

potentiaL believe some of this nnrealized potential can be unlocked by xnikhi our coiporate

goverinca more competitive And this will be virtually cot-æee nd zwt require lay-offs

Tha Rule 14a-8 proposal is reectfbJ1y submitted in support of the long-term perfonnce of

our.coupany This proposal is submitted for the nest annual shareholder ineetIng Rule l4-5

requirements will be met including the continuous oersbip of the
required

stock value until

after the date of the respective shareholder meeting and presentation of the proposal at the annual

meetib This submitted fomiat with the shareholder-supplied ewpbasis is intended to be used

for definitive XOA7 publication

In the interest of company cost savinas and improving the efficiency of the rule 14a8 process

please conununicate Va email FISMA 0MB Memorandum M-07-1

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of this proposal

promptly by eruall tUFISMA 0MB Memorandum M-07-1

Sincerely

t71ohn Chevedden Date

cc JamesT Breedlove

Corporate Secretary

PH 2O3-8372QO0

FX 203 837-2515

Anthony Pepper rony_PepperPraaar.con1
Corporate Counsel

Bob Bassett ob_Basettpmxair.coiri



-1
0MB Memorandum M-O7-16

fFX Rule 14a-8 Proposal Nuvember 182011
Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the
steps riecessaty unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate .guveruing docnant to give

holders of 10% of our outstanding common stock or the lowest percentage permitted by law

thove 10% the power to call
special shareowuer meeting

ThIs includes that such bylaw and/or charter text will not have any excluonaxy or prohibitive

language in regard to calling special meeting that apply only to shareowners but not tO

management andor the board to the fullest extent permittedby law

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings Shareöwner input on the iii1 of abareowner meetings

is especially important when events unfold quickly and issues maybecome moot by the acxt

annual meeting This proposal does not impact our boards current power to call special

meetin

This proposal topic won more than 60% support at CVS Sprint and Safeway

The merit of tbs Special Shareowner Meeting proposal should also be considered in the context

of the opportunity for additional improvement in our companys 2011 reported corporate

governance in order to more fI.dly realize our companys potential

The Corporate Library an independent uveatment research finn rated our company B1gh
Concern in executive pay $16 millionfor our CEO Stephen AngeL Mr Angel was also

potentially entitled to $54 millionin the event of change in control

Annual incentive bonuses for cur executives can be increased by 35% due to non-fizzancal goals

and 50% based on individual executive peifunnance which is typically subjective measure

Discretionary elements such as these can underwine the credibility and effectiveness of

structured incentive plan

In addition halfof long-terra executive incentive pay consisted of market-priced stock options

that simply vest after the passage of time be effective equity given our executives for long-

term incentive pay should include pedbzniance-vesting requirements

Three of our directors were designated Wlagged Problem Directors by The Corporate Library

due to their board responsibilities with coxupanies that went bankrupt Oscar de Paula exnaxdes

Neto who received our highest negative votes and the Delphi Corporation bankruptcy Robert

Wood and the Cherattira Corporation bankruptcy Wayne Smith and the Qindel Bro1casting

bankruptcy These directors occupied of the seats on our key executive pay and nomination

committees

Please encourage cmr board to respond positively to this proposal to initiate improved corporate

governance and financial pfonnance Special Sharowuer Meetings Yes on 3k



11f82i111 61AOMBMemorandumM-O7-16

Notes

Jobxi Chevedden FISMA 0MB Memorandum MO716 sds
proposal

Please note that the title of the proposal is part of the proposal

Number to be assigned by the company

This proposal is believed to confonu with Staff Lagal Bulletin No 14J3 CF Septnber 15

2004 including eniphasis added

AcccrdingJy going forward we believe that it would not be appropriate for

companies to exdude supporting statement language and/or an enlire proposal in

reiiance on rule 14a-813 in the following circumstances

the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not mateiaJly false or

misleading may be disputed or countered
the company objects to factual assertions because those assertions may be

Interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced soUrce but the statements are not

identified specifically as such
We believe mat ft is appropriate under rule 14a4 for companies to address

these objections in their statements of opposition

See a1so Sun Microsystems Inc July fl 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting. Please acknowledge this proposal prvmptlr by emSILFISMA 0MB Memorandum M-07-1



Tony MA 0MB Memorandum MO716
Pepper/USNNNPralr

11130t2011 0537 PM
bcc Jim BreedlovUSNNNPrªxaIr@Praxair Mait

Nielsen/USNNNPraxair@Prexalr

Subject Shareholder Proposal Submitted to Prcair-John Chevedden

Dear Mr Chevedden

We are sending today via certified mail the attached letter requesting that you provide proof of your

ownership of Praxair common stock as required by the applicable SEC shareholder proposal rules Feel

free to contact me should you have any questions Thank you

SEc-SIB 141 1Oi$-lflpdI Ptool ol Stock Onedàp Lb Cheveddeni Fm fll-30-11.doc

Tony Pepper

Sr Legal Counsel

Prexair Inc

Tony PeooerPraxai.com

Office Phone 1203837-2264
Mobile 1203417-2633
Office Fax 203 837-2515

Please consider the environment before printing this e-maiL

ThZ e.nuil biciuthng any agchmasi iiateuie4soIeIyforthepvson or eirliyWwhick isis addrassed and may con Vain conftdenhld

proprieVaryaad/oriwii.mbiicrnaseriaL Excq as ssasrd above oip revin wmisionthssemiaioa ormh we of ortaingof any

oninliancoipon this bybrinatlon bypsowarenfiti tieher than an tdedrrcpientLcprokibitØ4 ifyou eceivethirb evr

please so not4fy the Æender and delete the mnalol from any mea and devisoy airyprfnlanLv copins



Post-Ir Fa Note 7671 PS.j

447
Co

kImR Qvcdden -._____ --______
VinfalMB Memorandum MO716

To.W1icn It May Cunpn

Thin 1etter.s piovided
attbe request

of Mr John Ujevedden customer of Fidelity

Please acceptfts letter as confizn1iOn that according to urrecunl Chevedden has

ccnliuuouslY owd no less thAn 40 abuea of Fraxair Inc CUSJ 7400P1O4 juce

November 152010

Our records further igdicate that Mr Qwcd4evh8S continuously owxKd 10 wres of

OG Energy Corp CUSIP 670837103 aiceocuib 302010

The above llsteclposiliozis ze registered in the name ofNatiorel FinavaI Services LLC

aDTC peclicipaut DTC nuwber 0226 awl FidelityJnvestiaeids aThliste

IbopeyOtD.d this infnna.t If you have any questions regarding this issue

please feel ee contact me by calling 8008006890 beLw the hca of 900 e.r

and 530 p.xn-
aetern Tune ModaythroughFrWY Press wbesi asked If this cafl is

xespoiiscto
1eter or $we call preas

t2to reach en iTxliVidual then criny digit

extension 27937 ivhen prompted

iun JA 0MB Memorandum MO716 PACE ri/el

Pp oxV71

NATIONAL

FINANCtALr

pecewberi20l1 rtv
EJA 0MB Memorandum MO7-1

George StaSIliCpCflilOS

ClIent Services SeaIist

Qnr File Vf7G2024O1DEC1



iPRAkAIR

39 OLD IUDGEBURY ROAD DANBURY CT 06810-5113

ANThONY PEPPER Tel 205-837-2264

SENIOR LEGAL XUNSEL Fax 203-837-2515

ASSISTANT SECRETAR tOz1ycppez@PgaxaiLcQnI

November 30 2011

Via E-Mail and Via Certified MaiL Return Receipt Requested
i-tSMA 0MB Memorandum M-07-16

Mr John Chevedden

FISMA 0MB Memorandum M-O7-16

Re Shareholder Proposal Submitted to Praxair Inc Praxair

Dear Mr Chevedden

This letter is being sent to you in accordance with Rule 14a-8 nnder the Secunlies

Exchange Act of 1934 pursuant to which we must notify you of any procedural or eligibility

deficiencies in your shar holder proposal dated and received by us on November 182011 the

Proposal as well as of the time frame for your response to this letter

Rule 14a-8bX2 provides that shareholder proponents must submit sufficient proof of

their continuous ownership of at least $2000 in market value or 1% of the companys shares

entitled to vote on the proposal for at least one year prior to the date the shareholder proposal

was submitted Praxairs stock records do not indicate that you are the record owner of any

shares of common stock and you did not submit to Praxair any proof of ownership contemplated

by Rule 14a-8b2 For this reason we believe that the Proposal maybe excluded from our

proxy statement for our upcoming 2012 annual meeting of shareholders unless this deficiency is

cured within 14 days of your receipt of this letter

To remedy this deficiency you must provide sufficient proof of your ownership of the

requisite number of shares of Praxair common stock as of November 182011 the date the

Proposal was submitted to us As explained in Rule 14a-8b sufficient proof maybe in the form

of

tittei entfrin theL bolder of yoor shar iyÆbrokr bmi
verifying that as of the date the Proposal was submitted you continuously held the

requisite number of shares for at least one year or

ifyou have filed with the Securities and Exchange Commission the SEC Schedule

13D Schedule 13G Form Form arnLor Form or amendments to those documents



-S

Mr John Chevedden

_J 2011

Page

or updated forms reflecting your ownership of the requisite number of shares as of or

before the date on which the one-ye eligibility period begins copy of the schedule

and/or form and any subsequent amendments reporting change in your ownership level

and written statement that you have continuously held the requisite number of shares

for the one-year period

In SEC Staff Lgal Bulletin No 14F SLB 14F dated October 182011 the SECs

Division of Corporation Finance has provided guidance on the definition of record holder for

purposes of Rule 14a-8b SLB 14F copy of which is attached for your reference provides

that for securities held through The Depository Trust Company DTC only DTC participants

should be viewed record holders If you hold your shares through bank broker or other

securities intermediary that is not DTC participant you will need to obtain proof of ownership

from the DTC participant through which the bank broker or other securities intermediary holds

the shares As indicated in SLB 14F this may require you to provide two proof of ownership

statements one from your bank broker or other securities intermediaxy confirming your

ownership an4 the other from the DTC participant confirming the banks brokers or other

securities intermediarys ownership We urge you to review SLB 14F carefully before

submitting the proof of ownership to ensure it is compliant

Under Rule 14a-81 we are required to inform you that ifyou would like to respond to

this letter or remedy the deficiency desczibed ahoy your response must be posimarked or

transmitted electronically no later than 14 days from the date that you first received this letter

If you have any questions with respect to the foregoing please contact me at

203 837-2264 You may address any response to rue at the address on the letterhead of this

letter by facsimile at 203 837-2515 orby e-mail at tony_pepperpraxair.cOm

Very truly yours



TOnY 0MB Memorandum MO716

11/312011 0537 PM
PraXa MarkNNPPr

Subject Shareholder Proposal Submitted to Praxair-John Chevedden

Dear Mr Chevedden

We are sending today via certified mail the attached letter requesting that you provklŒ proof of your

ownership of Praxair common stock as required by the applicable SEC shareholder proposal rules Feel

free to contact me should you have any questions Thank you

SECSLB 141 jlO18-lflpcI PWoI of Stock Owneisp 1k CheveddenFiial tll-30-11.doc

Tony Pepper

Sr Legal Counsel

Praxair Inc

Tony PepoePraxalrCom
Office Phone 203 837-2264

Mobile 203 417-2633

Office Fax 203 832515

Please consider the environment before printing this e-mail

This e.mail iiduing any dilechasents isL soldyforthe person orerdity to which ills ode ed wed moyconvaân confldeiwia4

poprklasy enSrnon-pab masedaL Exc stetedabove any review re-trancmivsion di eseathued on oreherrde 0j.r taking of Uny

action In reliance upon Dais information by pesors or erdhties ether then an intend drecipientisprohlbhtet lfourecthe this in error

please so wtify the sendtr nod delde the material from any rnta and destroy wty ptr Nit of copies



Tony gMA 0MB Memorandum MO716
PeppeUSNNNPraXair

12/19/2011 0540 PM __ Nieen/USNNNpaxair@Pr

Schleyerg@sullcrOm.cOm

Subject Praxair inc.-Shareholde Proposal

Mr Chevedden

Attached is letter that was submitted today to the staff of th Securities and Exchange Commission

regarding the pmposal that you submitted to Praxair requesting that the Board amend Praxais governing

documents to permit shareholders to call special meetings of sharehoIders am also mailing copy of

this IettertoyOu

No Adion Lk-Chevedden Ftoposnl RNAL 21 9.11 J.doc

Tony Pepper

Sr Legal Counsel

Praxair Inc

Tony PeoDerPraXair.COm

Office Phone 203 837-2264

Mobile 203 417-2633

Office Fax 1203837-2515

1ease consider the environment before printing th e-n111

Thu rmsll indxaYigaiiy aachmbr Is bendedo1dyfithe1eJ1Oft otejitowhich Isis adŁeuialdmtly WAiii ciatlrN114

prvpdetvy wSn.n.piiMcmaL tas stmenb.e wiytevkw e-UiWion baoii w.hqtdOj .rMfnfany

acdon in idiance iqan iMbbmwdDfl by jisvms .rethiice olhethan an ddrecplenILsprohIhiteL 1f$n raclve this hi

fieeso no145 thn wd rand dads the ni ftt7ina1Y alndamntdfry ITfl7p UOWLTOY copieL



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO7-16 FISMA 0MB Memorandum MO716

January320l2

Office of Chief Counsel

Division of Corporation Pinance

Securities and Exchange Commission

IOOF StreetNE

Washington DC 20549

Rule 14a-8 Propo8al

Praxafr Inc PX
Special Meeting Topic

John Chevedden

Ladies and Gentlemen

This further responds to the December 192011 company request to avoid this established rule

14a-8 proposal

The company failed to submit complete no action request to the proponent at least and the

company was notified on December 212011

This omission unfairly burdens the proponent in responding

In fairness the company needs to immediately forward to the proponent the exact company email

in the exact format that was forwarded to the Staff

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2012 proxy

Sincerely

Cheve

Anthony Pepper Fony_Pepper.Praxair.com



JOHN CHIWEDDEN

FISMA 0MB Memorandum MO716 tmFISMA 0MB MenioranduniM-O7-16

January 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 StreetNE

Washington DC 20549

Rule 14a-8 Proposal

Praxair Inc PX
Special Meeting Topic

John Chevedden

Ladies and Gentlemen

This further responds to the December 192011 company request to avoid this established rule

14a-8 proposal

The company failed to submit complete no action request according to the complete attached

company submission that was now accessed on the website Division of Corporation Finance

Incoming No-Action Requests Under Exchange Act Rule 14a-8 The company at least omitted

pages that were submitted with the rule 14a-8 proposal

This omission is failure of the minimum standard for no action request

This is to request that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2012 proxy

Sincerely

cc

Anthony Pepper rony_PepperPraxaiLCOrfl



i1IPRAXAIR

39 OLD RWGEBURY ROAD DANBURY cr 06810-5113

ANTHONY rkrr 1ei 203-8374264

SENORCXJNL Fax 203-a37-2$15

ASSISTANrSBQBTARY

December 19 2011

Via EMall to sharebo1dopoSuscvv

Securities and Exchange Commission

Division of Corporation Finance

Office of CbictCounsel

lOOFStreetN.E

Washington D.C 20549

Re Praxair Inc Request to Omit Sharebo1d Proposal

of Mr John Chevedden

Ladies and Gentlemen

Pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended the

Exchange Act Praxair Inc Delaware corporation the Company hereby gives notice of

its intention to omit from the proxy statement and formof proxy for the Companys 2012 Annual

Meeting of Shateholders together the 2012 Proxy Materials shareholder proposal

including its suppqrting statement the Proposal received from Mr John Chevedden The full

text of the Proposal is attached as Exhibit

The Company believes it may properly omit the Proposal from the 2012 Proxy Materials for the

reasons discussed below The Companyrespectfully requests confirmation that the staff of the

Division ofCorporation Finance the Staff of the Securities and Exchange Commissionthe

Commission will not recommend enforcement action to the Commissionlithe Company

excludes the Proposal from the 2012 Proxy Materials This letter including Exhibit is being

submitted electronically to the Staff at shareholderproposalsSec.gov Pursuant to Rule 14a-

8j we have filed this letter with the Commissionno later than 80 calendar days before the

Company intends to file its definitive 2012 Proxy Materials with the Commission copy of

this letter is being sent simultaneously to the shareholder proponent as notification of the

Companys intention to omit the Proposal fromthe 2012 Proxy Materials



The Proposal

The resolution contained in the Proposal reads as follows

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extentpermlttedby law to amend ourbylaws and each appropriate goveniingdociânent to give

holders of10% ofour outetanding common stock or the lowest percentage permitted by law

above 10% the power to call special shareowner meetin This Includes that such bylaw

and/or charter text will not have any exciusionwy orprohibitive language In regard to calling

special meeting that cqpiy only to shareowners but not to management and/or the board to the

fiulle.ct extent permitted by law

The supporting statement included in the Proposal is set forth in Exhibit

IL Reasons for Omission

The Proposal May Be Excluded under Rule 141-8i9 Because It Directly Conflicts with

Proposal to Be Submitted by the Company at its 2012 Mmual Meeting

The Companys Restated Certicatc of Incorporation currently provides that only the

Companys Board of Directors may call special shareholder meetings The Company intends to

submivaproposal at its 2012 Annual Meeting requesting
that the Companys shareholders

approve amendments to the Companys Restated Certificate of Incorporation requiring
the

Company to call special meeting ofshareholders upon the request of holders of record of at

least 25% ofthe Companys outstanding shares of common stock the Company Proposal

The Company Proposal will also set rth corresponding amendments to the Companys

Amended and Restated By-Laws implementing the right of holders of at least 25% of the

Companys outstanding shares of common stock to cause the Corporation to call special

meeting which amendments will take effect upon shareholder approval of the arneMments to the

Restated Certificate of Incorporation

Pursuant to Rule 14a-8i9 company may properly exclude proposal from its proxy

materials the proposal directly conflicts with one of the companys own proposals to be

submitted to shareholders at the same meeting.Thc Commissionhas stated tbat in orderfor this

exclusion to be available the proposals need not be identical in scope or focus Exchange Act

Release 34-40018 Amendments to Rules on Shareholder Proposals Transfer Binder Fed

Sec Rep CCII 86018 at8O 538 n.27 May21 1998 The Staff has statedconsistently

that where shareholder proposal and company proposal present
alternative and conflicting

decisions for shareholders and submission of both proposals to vote of shareholders could

result in inconsistent and ambiguous results the shareholder proposal may be excluded under

Rule 14a-819 Seep e.g FirstEnergy Corp Feb 23 2011 concurring in the exclusion of

shareholder proposal requesting
the calling of special meeting by holders of 10% of the

companys outstanding common stock when company proposal would require the holding of

25% of outstanding common stock to call such meetings Textron Inc Jan 52011

reconsideration denied Mar 32011 sameYwnLThands Inc Feb 152011 same

Danaher Corporation Jan 212011 same Raytheon Co Mar 292010 same



In all the letters cited above and nmnerous aimilr letters the Staff permitted exclusion of

shareholder proposal under circumstances substantially identical to the Companys As in these

letters the inclusion of the Company Proposal and the Proposal in the 2012 Proxy Materials

would present
alternative and conflicting decisions for the Coæanys shareholders and would

create the potential for Inconsistent and ambiguous results ifboth proposals were approved For

examplejbecàuse the Company Proposal and the Proposal differ in the threshold percentage of

share ownership to call special shareholder meeting them ispotential for conflicting outcomes

ifthe Companys shareholders consider and adopt both the Company Proposal and the Proposal

Based on the foregoing we iespectfuliy request that the Staff confirm it will not recommend

enforcement action ifthe Company omits the Proposal from the 2012 Proxy Materials

Should you have any questions or if you would like any additional information regarding the

foregoing please do not hesitate to contact the undersigned by email

tcnLpepper@praxair.conior by phone at 203 837-2264 Thank you far your attention to this

matteL

Very truly yours

/s/Anthony Pepper

Mtachment

cc Mr John Chevedden w1atbment



Exhibit Text of Proposal and Supporting Statement

LPX Rule 14e$ Proposal November 1820111

3_SplShsaerMee1in
RESOLVED Sharcowuera ask our board to tekethe steps ncce unilaterally to the fullest

itpanthttedby law to amend oar bylaws a_nd each give

hoIsof 10fl.of our tndlngconuiwsz stock or the 1cwestpercage pepxitted bylaw

abuvc 10% thepower to ca_fl special aharcoer meeting

This includes that such bylaw uu4iur eherterteat will not have aa_ excluslounzy orpxublbitive

language in regatdto cftfng a1jecia1 meeting tirat apply oidyb ebareowflers butnotto

uxanagunanit audFor the board to the thflest aci pormfttedby law

Special meetings allow sbareowmeto vote on haportant matters azias4ecting new dreciors

that can a_use between arumalmeelfngs tonthi1iag QSbaICOWaeetiIigLI

is espedttlbr V15 uldid4y end issues may become moot by ihe neat

anwml meeting This proposal
does not impact our boards current powerto celia special

Thispzopusal topic won more than 60% support at CVS Sprint and

1hlt oftbls Special Sliareowner Meeting proposal
abeuldelsubo considered in the context

of the cppcitimitytbradditiona_tinqzovesnent
in otit QOpJpUByS 2011 repetted ccrpoate

governance in nrdertu more ihily realize our spctczdial

The Cpiporale LIbraty an indepecaboit hneat research Thm xatcd owcciupau g1i
Concemin eacculive pay -$16 iniliionibr our CO Stephen Angel Mr Aiigcl was also

olesalJy entitled to $54 ndIliorzà the event of clwdge in cimirol

Annual incentive boa.uses jbr our enecudves vaubu iiueased by35% duw to fiacecal goals

and 50% based cm individual execdve partbnnanc which fstypiuallya subjective measure

Discretionary denmts suck a_a these cen un4iarnæne the eredibility and ediveness eta

sr.utux-4brcentivcp1an

Iiadou ioIoflong-tothr executive Incentive pay coneisted of marketiced stoch opUoite

that simplyvest aflerthe passage of time To bclclive eCjnity given ow c1tives tbr long-

term inccative pay thradd iachudeperlbxnuance-vesting roquken

Thee of our directors were dedguated 4Plagged Problem Dkcctuze by The Corporate ULxary

dtieto their board responsibilities withesthat went bankrupt Qcar do PaulaBemezdes

Note who received our bighcstnegatiire votes end the Delphi CurrpuratioftbaflklutptcY Robert

Wood a_nd the Cheintina Corporation beókruptcy Wayne Smith and the QtacieI oadcaug

bankrupt These directors occupIed of the saats on curl ecutiv pay and nojniualionnm
Please encourage our board to respond positively to this pruposal to initiateimproved coiporate

governance and financial pdmiance Special Saràer Meetings-Yes en



JOHN CHEVEDDEN

FSMA 0MB Memorandum M.O71S FISMA 0MB Memorandum MO716

January 2012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 148 Proposal

Praxair Inc PX
Special Meeting Topc
John Chevedden

Ladies and Gentlemen

This further responds to the December 192011 company request to avoid this established rule

14a-8 proposal

When proponent takes the initiate on rule 14a-8 proposal topic that proponent and all the

shareholders should not be penalized by exclusion of precatory proposal especially when the

company chooses to follow the proponents lead but to significantly lesser degree

Especially after the proponent takes the initiative the company should not be able to hijack

this proposal topic in weakened form with slight rearrangement to completely deny all

precatory shareholder input on this important topic in its original form of 1O%

threshold

The company announced plans hitherto not disclosed to shareholders to put forward

management proposal that would allow shareholders to call special meeting but atsignificantly

higher threshold Z5-times higher Plus the company changed the 10% of shareholder to at least

25% of the Companys outstanding shares of common stock

By every indication this action was purely defensive in nature and was intended to prevent

shareholders from voting on the significantly lower threshold proposed in the rule 14a-8

proposal

Specifically the purported past cases cited by the company cannot be reconciled with Cypress

Semiconductor Corp March 11 1998 and Genzyme Corp March 20 2007 In those two

cases the staf refused to exclude golden parachute and board diversity proposals even though

there appeared to be direct conflict as to the content of the proposals The reason was that the

company appeared In each case had put forward the management proposal as device to

exclude the shareholder proposal

In the case here there is no indication that the board of directors adopted the management

proposal prior to receipt of the shareholder proposal The company has thus failed to carry
its

burden of proving that this proposal may be omitted under Rule 14a-8iX9 At minimum the

staff should clarifr that no-action relief is unavailable to company that fails to make an

affirmative showing as to the timing of management proposal that may have been adopted



purely as defensive maneuver to create conflict

This is especially true when the management proposal is binding proposal and the shareholder

proposal is not binding but merely recommends different course and can be adopted

prospectively even if the management proposal should pass This related point
is also important

enough to warrant consideration because there is often no conflict between precatory
and binding

resolutions

It is entirely possible that shareholders will favor and vote for binding management proposal to

give them the power to call special meeting even at 25% level if such right does not

currently exist However shareholders may prefer that the threshold be set at lower level such

as the 10% level recommended in the shareholder resolution

Putting both items on the proxy card does not create conflict The management proposal will

be effective upon adoption The sharóholder proposal will not it will only be recommendation

that the board takes additional action by considering the issue afresh and taking steps to adopt

second bylaw effectuating the 10% threshold not the higher limit

Adoption of the two resolutions would not create conflict in that situation but would set the

new level at 25% threshold it would also advise the board that the shareholders prefer lower

threshold That is not conflict but statement of preference and management should not be

allowed to short-circuit dialogue between shareholders and the board by letting defensive

maneuver trump an otherwise legitimate shareholder proposal

Also two rulings from March 2009 rejected the i9 defense involving competing say-on-pay

proposals The management proposal was request
that shareholders cast an advisory vote on

executive pay at that meeting which was required by law because the company was TARP

recipient the shareholder proposal recommended an annual vote on executive pay regardless of

whether the company was taking TARP funds or not Bank ofAmerica Coifl March 11 2009

CoBLi Financial Inc March 25 2009

The parallels are striking and warrant consideration In the two TARP cases the management

proposals
dealt with the same issue yet no conflict was found between management requests

for

vote on the topic that year and shareholder request for vote on the topic in future years

Here there is management proposal to empower shareholders to call special meeting which

right would be effective upon enactment the shareholder proposal asks the board to adopt lower

threshold to govern the calling of such meeting in the future

This is to request that the Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2012 proxy

Sincerely

cc

Anthony Pepper rony_PepperPraxair.Com



Rule 14a-8 Proposal November 1820111

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage Permitted by law

above 10% the power to call special shareowner meeting

This includes that such bylaw and/or charter text wilL not have any exclusionary or prohibitive

language in regard to calling special meeting that apply only to shareowners but not to

management and/or the board to the fullest extent permittedby law

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings Shareowner input on the timing of shareowner meetings

is especially important when events unfold quickly and issues may become moot by the next

annual meeting This proposal does not impact our boards current power to call special

meeting

This proposal topic won more than 60% support at CVS Sprint and Safeway

The merit of This Special Shareowner Meeting proposal should also be considered in the context

of the opportunity
for additional improvement in our companys 2011 reported corporate

governance in order to more fully realize our companys potential

The Corporate Library an independent investment research finn rated our company High

Concern in executive pay- $16 million for our CEO Stephen Angel Mr Angel was also

potentially
entitled to $54 million in the event of change in control

Annual incentive bonuses for our executives can be increased by 35% due to nom.fmancial goals

and 50% based on individual executive performance
which is typically subjective measure

Discretionary elements such as these can undermine the credibility and efthctiveness of

structured incentive plan

In addition half of long-term executive incentive pay consisted of market-priced stock options

that simply vest after the passage of time To be effective equity given our executives for long-

term incentive pay should include performance-vesting requirements

Three of our directors were designated Plagged Problem Directors by The Corporate Library

due to their board responsibilities with companies that went bankrupt Oscar de Paula Bernardes

Neto who received our highest negative votes and the Delphi Corporation bankruptcy Robert

Wood and the Chemtura Corporation bankruptcy Wayne Smith and the Citadel Broadcasting

bankruptcy These directors occupied of the seats on our key executive pay and nomination

committees

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance and financial performance Special Shareowner Meetings Yes on



39 OLD RIDGEBURY ROAD DANBURY CT 06810-5113

ANTHONY PEPPER Tel 203-837-2264

SENIOR COUNSEL Fax 203-837-2515

ASSISTANT SECRETARY tonyjeçenpraxair.com

December 19 2011

Via E-Mail to shareholderproposals@sec.gov

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Praxair Inc Request to Omit Shareholder Proposal

of Mr John Chevedden

Ladies and Gentlemen

Pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended the

Exchange Act Praxair Inc Delaware corporation the Company hereby gives notice of

its intention to omit from the proxy statement and form of proxy for the Companys 2012 Annual

Meeting of Shareholders together the 2012 Proxy Materials shareholder proposal

including its supporting statement the Proposal received from Mr John Chevedden The full

text ofthe Proposal is attached as Exhibit

The Company believes it may properly omit the Proposal from the 2012 Proxy Materials for the

reasons discussed below The Company respectfully requests confirmation that the staff of the

Division of Corporation Finance the Staff of the Securities and Exchange Commission the

Commission will not recommend enforcement action to the Commission if the Company

excludes the Proposal from the 2012 Proxy Materials This letter including Exhibit is being

submitted electronically to the Staff at shareholderproposa1ssec.gov Pursuant to Rule 14a

8j we have filed this letter with the Commission no later than 80 calendar days before the

Company intends to file its defmitive 2012 Proxy Materials with the Commission copy of

this letter is being sent simultaneously to the shareholder proponent as notification of the

Companys intention to omit the Proposal from the 2012 Proxy Materials



The Proposal

The resolution contained in the Proposal reads as follows

RESOLVED Shareowners ask our board to take the steps necesswy unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% ofour outstanding common stock or the lowest percentage permitted by law

above 10% the power to call special shareowner meeting This includes that such bylaw

and/or charter text will not have any exclusionary or prohibitive language in regard to calling

special meeting that apply only to shareowners but not to management and/or the board to the

fullest extent permitted by law

The supporting statement included in the Proposal is set forth in Exhibit

Reasons for Omission

The Proposal May Be Excluded under Rule 14a-8i9 Because It Directly Conflicts with

Proposal to Be Submitted by the Company at its 2012 Annual Meeting

The Companys Restated Certificate of Incorporation currently provides that only the

Companys Board of Directors may call special shareholder meetings The Company intends to

submit proposal at its 2012 Annual Meeting requesting that the Companys shareholders

approve amendments to the Companys Restated Certificate of Incorporation requiring the

Company to call special meeting of shareholders upon the request of holders of record of at

least 25% ofthe Companys outstanding shares of common stock the Company Proposal

The Company Proposal will also set forth corresponding amendments to the Companys

Amended and Restated By-Laws implementing the right of holders of at least 25% of the

Companys outstanding shares of common stock to cause the Corporation to call special

meeting which amendments will take effect upon shareholder approval of the amendments to the

Restated Certificate of Incorporation

Pursuant to Rule 14a-8i9 company may properly exclude proposal from its proxy

materials the proposal directly conflicts with one of the companys own proposals to be

submitted to shareholders at the same meeting The Commission has stated that in order for this

exclusion to be available the proposals need not be identical in scope or focus Exchange Act

Release 34-40018 Amendments to Rules on Shareholder Proposals Transfer Binder Fed

Sec Rep CCII 86018 at 80 538 n.27 May 21 1998 The Staff has stated consistently

that where shareholder proposal and company proposal present alternative and conflicting

decisions for shareholders and submission of both proposals to vote of shareholders could

result in inconsistent and ambiguous results the shareholder proposal may be excluded under

Rule 14a-8i9 See e.g FirstEnergy Corp Feb 23 2011 concurring in the exclusion of

shareholder proposal requesting the calling of special meeting by holders of 10% of the

companys outstanding common stock when company proposal would require the holding of

25% of outstanding common stock to call such meetings Textron Inc Jan 2011

reconsideration denied Mar 2011 same Yum Brands Inc Feb 15 2011 same
Danaher Corporation Jan 21 2011 same Raytheon Co Mar 29 2010 same



In all the letters cited above and numerous similar letters the Staff permitted exclusion of

shareholder proposal under circumstances substantially identical to the Companys As in these

letters the inclusion of the Company Proposal and the Proposal in the 2012 Proxy Materials

would present alternative and conflicting decisions for the Companys shareholders and would

create the potential for inconsistent and ambiguous results if both proposals were approved For

example because the Company Proposal and the Proposal differ in the threshold percentage of

share ownership to call special shareholder meeting there is potential for conflicting outcomes

if the Companys shareholders consider and adopt both the Company Proposal and the Proposal

Based on the foregoing we respectfully request that the Staff confirm it will not recommend

enforcement actionif the Company omits the Proposal from the 2012 Proxy Materials

Should you have any questions or ifyou would like any additional information regarding the

foregoing please do not hesitate to contact the undersigned by email at

tonypepperpraxair.com.or by phone at 203 837-2264 Thank you for your attention to this

matter

Very truly yours

Is Anthony Pepper

Attachment

cc Mr John Chevedden w/attachment



Exhibit Text of Proposal and Supporting Statement

fPX Rule 14a-8 Proposal November 182011
Special SbareuwierMectbgs

RESOLVED Slmteowners ask our board to take the steps necessary unilaterally to the fullest

extant permitted by law to amend ow bylaws and each appropriate .guveming docineritto give

holders of 10% of our outstanding common stock or the lowest percentage pewitted by law

above 10% the power to call
special

shareowner meeting

This includes that such bylaw an4for charter text will not have any exclusionary or prohibitive

language in regard to calling special meetIng that apply ouly to shareownars but not to

management and/or the board to the fullest extent permitted by law

Special meetings allow shareowners to vote on Important matters such as electing new directors

that can arise between annual meetings Sharebwner input on the 1ivig of abareowner meetings

is especially iui.portaut when events unf bid quickly and issues may become moot by the next

annual meeting This proposal does not impact our boards current power to call special

meetiug

This proposal topic won more than 60% support at CVS Sprint and Sa1way

The merit of this Special Shsreowner Meeting proposal should also be considered In the context

of the opportunity for additional improvement in our companys 2011 reported corporate

governance in order to more fully realize our companys potential

The Corporate Library en independent investment research firm rated our company Hlgb
Concern in executive pay $16 million for our CEO Stephen MgeL Mr Angel was also

potentially entitled to $54 niillionin the event of change in controL

Annual incentive bonuses for our executives can be increased by 35% due to no nancial goals

and 50% based on iudlviduel execut ye performance which is typically subjective measure

Discretionary elements such as these van nmdenrine the credibility and effectiveness of

structured incentive plan

in addition half of longterm executive incentive pay consisted of market-priced stock options

that simply vest after the passage of time To be effective equity given executives for long-

term incentive pay should include performance-vesting requirements

Three of our directors were designated Wiagged Problem Directors by The Corporate Library

due to their board responsibilities with cojnpajes that went bankrupt Oscar de Paula Bernardes

Neto who received our highest negative votes and the Delphi Corporation bankruptcy Robert

Wood and the Chemtura Corporation bankruptcy Wayne Smith arid the Citadel oadcasliug

bankruptcy These directors occupied of the seats on our key executivt pay and nomination

committees

Please encourage our board to respond positively to this proposal to initiate improved corporate

governance arid financial plbrmance Special Shareowner Meetings Yes


